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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
FORM D hours per response................... 16.00

OTICE OF SALE OF SECURITIES A

</~ PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR H"m "“
»UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ¢ check if this is an amendment and name has changed, and indicate change.) 39196
USA 615 North 48th Street, LLC

Filing Under (Check box(es) that apply): O Rule 504 CJ Rule 505 X Rule 506 [ Sectj
Type of Filingg  [J NewFiling ] Amendment @ @ SED

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer JU I & @’m_,%&
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
USA 615 North 48th Street, LLC BTH@MS@N
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (hﬁwm&)
111 Corporate Drive, Suite 210, Ladera Ranch, CA 92694 (877) 872-1031
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
The acquisition, management and sale of undivided tenant-in-common interests in real property.

Type of Business Organization »
{1 corporation 3 limited partnership, aiready formed [ other(please specify):Limited Liability Company
(7] business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | 1 | 2 | [0 | 5 | & Acual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 US.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W ., Washington, D.C. 20549

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any

changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form are not 10f9
required to respond unless the form displays a currently valid OMB control number,




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

o Each general and managing partner of partnership issuers.

Check Box(es) that Apply: X Promoter {1 Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
U.S. Commercial, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
111 Corporate Drive, Suite 210, Ladera Ranch, California 92694
Check Box(es) that Apply: B Promoter {7 Beneficial Owner ] Executive Officer [ Director [] General and/or
. Managing Partner
Full Name (Last name first, if ir}dividual)
CB Richard Ellis Investors/U.S. Advisor, LLC
Business or,Residence Address (Number and Street, City, State, Zip Code)
Five Financial Plaza, Suite 105, Napa, CA 94558
Check Box(es) that Apply: B Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
CB Richard Ellis Investors, L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code)
865 S. Figueroa Street, Suite 3500, Los Angeles, CA 90017
Check Box(es) that Apply: B3 Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
U.S. Advisor, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
Five Financial Plaza, Suite 105, Napa, CA 94558
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [J Promoter [ Beneficial Qwner [ Executive Officer [ Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: 7 Promoter [ Beneficial Owner [ Executive Officer [ Director ] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address-(Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........ccccceevcceeccernireninnans a X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ........cocooiiiimeiriiii e $ 924,770*
Yes No
3. Does the offering permit joint ownership 0 a SINEIE UNTL?........c.covirinicrierriereriieeeerrtreecnesnssisesersessssessssne e sssssssss snnsaresas X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
McCulley, Robert
Business or Residence Address (Number and Street, City, State, Zip Cade)
105 Coronado Court Building 9-D, Fort Collins, CO 80525
Name of Associated Broker or Dealer
Synergy Investment Group
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL STAIES) ......cooovvveir i ereereiereriasieencectete e setessrebesssses s essseseassssssnsesrasstassssssassssssnnens ] All States
[AL] [AK]  [AZ] [AR] [CA] & [CT] {DE] [DC] [FL] [GA] [HI] {ID]
{IL] [IN] [TA] (XS] KY] (LA] [ME] [MD] [MA] Mi] [MN] [MS] MQ]
[MT] NE] INV]  [NH] N3] NM] NY] NC ND} [OH] fOK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] (UT] [v1] [VA] (WA] [wv] [wI] (wyl] [PR]
Full Name (Last name first, if individual)
Hagan, Donald L.
Business or Residence Address (Number and Street, City, State, Zip Code)
677 N. Washington Blvd., Suite 4, Sarasota, FL 34236
Name of Associated Broker or Dealer
Harbor Financial Services
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNAIVIAUAL STIES) ......cvevuerereemrrerreeontseeeeriassssss e s sssssasssssssee st stenss st ssennisnesssssrarensssnsassensas [ All States
[AL] [AK]  [AZ] [AR] [CA] [CO] [cT (DE] {DC] (ER) [GA] [H1] (D]
{IL] (IN] (1A] KS] Kyl [LA] {ME] (MD] (MA] M {MN] (MS] (MO]
[MT) [NE] [NV]  [NH] NJ] [NM] [NY] [NC] [ND] [OH] [OK]-  [OR] [PA]
[RI] [SC] {SD] [TN] [TX] [UT] (VTI [VA] [WA] (wv] [wi] [(wWY] (PR]
Full Name (Last name first, if individual)
Bicknese, Eric and Eller, Richard
Business or Residence Address (Number and Street, City, State, Zip Code)
375 Route 32, Central Valley, NY 10917
Name of Associated Broker or Dealer
Brookstreet Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” 0r check iNAIVIAUAL SLALES) ......cccvccueirierririeeseriressiee s e beesessess st s sess st essesesbassessssesesassentessase [J All States
[AL] [AK]  [AZ])  [AR] [CA] [COj [CT] [DE] [DC] [FL] [GA] [HI) [ID]
(L] [IN] [1A] [KS] [KY] (LA] [ME]  [MD] [MA}  [MI]] [MN] (MS] (MO]
[MT] [NE] [NV]  [NH] NJ] (NM] 12 INC] {ND] [OH] [OK] [OR] [PA]
[RI] [sC] (SD] [TN] (TX] [UT] VT [VA] fWA] AY [wi] {WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.



Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....cceceevcvvvieceicnceecen a X

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o ereeieerens $ 924,770*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNItT.....oeoirii it et X O

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Sheehan, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
451 Maple Hill Rd., Mountainville, NY 10953

Name of Associéted Broker or Dealer
Investors Capital Corp

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers '
(Check “All States” or check individual STALES) ...vvvieviiiviiviiiniiiir et e O Al States

[AL] [AK]  [BZ]  [AR] {CA] [€O] [€T] (DE] (DC] (FL] [GAl (HI] (ID]
[IL] (IN] [1A] [KS]  [KY] [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS] [MO]
(MT] [NE] [NV} [NH] NJ] (NM] [NY]  [NO [ND] [OH] (OK] [OR] [PA]

[RI] [sC) [SD} [TN] (TX] (un [vT] [VA]  [WA] (wWv] wij (WY] {PR]

Full Name (Last name first, if individual)
Heller, Christopher M.

Business or Residence Address (Number and Street, City, State, Zip Code)
12501 Antioch, Suite 102, Overland Park, KS 66213

Name of Associated Broker or Dealer
Sunset Financial Services

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check IndividUual STALES) .....ccveceierieieiiten i rr i eesrer st et it eemecenresssnsesassnarassnsereeressassecressare O Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] (FL] [GA] [HI] (ID]
[IL] [IN] [1A] [KS] (KY] [LA] [ME] [MD] [MA] MI] [MN] [MS] {MO]
[MT] {NE] V] [NH] (NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI} [5C] [SD] [TN] [TX] [UT] [vT] [VA] [WA] wv] [Wi1] [WY] [PR]

Full Name (Last name first, if individual)
Olson, Meridee

Business or Residence Address (Number and Street, City, State, Zip Code)
175 Post Road West, Westport, CT 06880

Name of Associated Broker or Dealer

OMNI Brokerage, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdIVIAUAL STALES) ....ooviiiiiiieiiiii e e et sb st ssn s seesarsameeeen 3 Al States
{AL] [AK]  [AZ]  [AR] [CA] (€O} [CT] [DE] (DC] (FL] [GA] [H]] [1D]
[IL] {IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] MN]. [MS] (MO]
[MT] [NE] V] [NH] [NJ) [INM] [NY] INC} [ND} {OH] [OK] {OR] [PA)
R (8€) [SD] (TN] [TX] {UT] v1] [VA] [WA] [WV] (W] (wWY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........oeevvcnivcrecrininnene O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .........cccvcnrivccinncvncnncresernecreenes $ 924,770*
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNI?..ouvuicvciceiieecierier e s s e ssssbessbass s s aasebesseaas X |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Wood, Grant Michael
Business or Residence Address (Number and Street, City, State, Zip Code)
1850 Mt, Diablo Blvd., Suite 540, Wainut Creek, CA 94596
Name of Associated Broker or Dealer
Sigma Financial Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States” or check INdIVIAUAL STATES) .......cceiiiiiiierieiiriireeeritireeineerrsrstesbes e err e eebesstasstesasassrasssesstrsnsesasssassraontenas O Al States
[AL] [AK]  [AZ] [AR] {2 [CO] [CT} [DE] [DC] [FL] [GA] {HI] [ID]
[IL] [IN] {1A] [KS§] [KY] [LA] [ME] [MD] [MA] [(MI] [MN] MS] [MO]
[MT] [NE] NV]  [NH] NJ] [NM] INY] INC] [NDJ] [OH] [OK] [OR] [PA]
[RI] [5€] [SD] [TN] (TX] fuT] VT [VA] [WA] [wWv] (wI] {wy] [PR]
Full Name (Last name first, if individual)
Mirner, Christian
Business or Residence Address (Number and Street, City, State, Zip Code)
1850 Mt. Diablo Blvd., 5th Floor, Walnut Creek, CA 94596
Name of Associated Broker or Dealer
Sigma Financial Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndivIAUal STAES) ......c.ocviviirririicirccceererrtnseese s rer e s s e e e eer st re s sassastsseseseanansse s srneacn [J Al States
[AL] [AK}]  [AZ] [AR] [CA] €Ol [CT] {DE] (DC] [FL] [GA] [HI] (D]
[L) Nl [A]  [KS]  [KY]  [LA] [ME] [MD] [MA] M [MN] [MS]  [MO]
[MT] (NE] (NV]  [NH] [NJ] (NM] [NY] [NC] (ND] [OH] [OK] [OR] [PA]
{R1] [sC] [SD] [TN] [TX] [UT] v1 [VA] [WA] [(WV] [Wi] [(WY] [PR]
Full Name (Last name first, if individual)
Cordova, John
Business or Residence Address (Number and Street, City, State, Zip Code)
889 Embarcadero Dr. Ste. 104, El Dorado Hills, CA 95762
Name of Associated Broker or Dealer
E Planning Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individUal STALES) .....cocorerririiriimiisriesnreieseesie e st resessisssias s eneestesesnesassessestesseseseresrassasesses [ All States
[AL] [AK]  [AZ] [AR] [CAl [CO] ICT] {DE] [DC] [FL] [GA] [HI] [1D]
L] N]  [A]  [KS] KY]  [LA] [ME] [MD] [MA] [MI  [MN] [MS]  [MO]
[MT] [NE] NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RN) [SC] [SD] [TN] [TX] [UT] [vT] [VA] [WA] [wv] [wi} (wYjy [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.



Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......ccovvvcivieeceeinnniennnne [ X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .........covvveieciniiinrcce e, $ 924,770*
Yes No
3. Does the offering permit joint ownership of a Single Unit?..........cceveeeevvcemrreerreencreernas ettt e e as e [ O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If

a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or

states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a

broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Stock Jr., August Joseph

Business or Residence Address (Number and Street, City, State, Zip Code)
1850 Mt. Diablo Blvd., Suite 540, Walnut Creek, CA 94596
Name of Associated Broker or Dealer

Sigma.Financial Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers )

(Check “All States™ or check indiviAUAl STAES) ....vcvviereriirernieneesiiiie ittt sestsnisosesneseresstssessasassesasressesaassassissasesnsns [ All States
(AL] [AK] (8 [AR] [CA] (8]} ICT] [DE] [DC] [FL] [GA] [HI] {1D]
[iL] [IN] (1A] [K3] {KY] [LA] [ME] {MD] [MA] (M1] [MN] [MS] [MO]
[MT] [NE] NV [NH] - [NJ]] [NM] (NY] INC] {NDJ] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] {UT] v1 [VA}]-  [WA] [WV] [WI] WY] (PR]
Full Name (Last name first, if individual)

De Pol, Michael and Cauceglia, Daniel
Business or Residence Address (Number and Street, City, State, Zip Code)

One Paragon Drive, Montvale, NJ 07645
Name of Associated Broker or Dealer

Nationwide Planning Associates, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual StALES) ......cceiviiiriiiriicse ittt seresee st srsesesie s esrsssenesassenessnseansssarasasssnness [J All States
(AL] [AK]  [AZ] {AR] [CA] [CO] [DE] [DC] (FL} [GA] [HI] (ID]
(iL] {IN] [1A] XS] XY} [LA] MD] [MA] (Mi] [MN] [MS] MO]
[MT] [NE] [NV]  [NH] (NJ] [NM] (NC] [ND] [OH] [OK] [OR] [PA]
(K] [5Ci [SD] [TN] (TX] (uTl VAl (WA] [(WV] [wi] (wY] [PR]

Full Name (Last name first, if individual)
Chess, John

Business or Residence Address (Number and Street, City, State, Zip Code)
1650 Lakeshore St., Ste. 285, Columbus, OH 43204

Name of Associated Broker or Dealer
GunnAllen Financial, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)

[ Al States

[AL) [AK]  [AZ]  [AR] [CA] [CO) (€T [DE] [DC] [FL] [GA) (H1] (D]
(e} [IN] [1A] [KS] [KY] [LA] (ME}  [MD]  (MA] M1} [MN]  [MS] (MO]
[MT] [NE]  [NV]  [NH] ] [NM] (N¥]  [NC] {ND] [OH] [OK] [OR] [PA]
R1) (SC}  [SD]  [TN] (Tx] (uT] v [vA] [WA] fwvl Wl (WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Yes . No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........c.cccovvmncvcnininnene - a x

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ........ccovcevvmrirrrienririnincncce e $ 924,770*
. Yes No
3. Does the offering permit joint ownership of @ single UNIt?......c..cooieiiiiiii e eeene X O

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Harper, Scott C.

Business or Residence Address (Number and Street, City, State, Zip Code)
3658 Genista Place, Fallbrook, CA 92028

Name of Associated Broker or Dealer
Capwest Financial

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdIVIAUAl SLALES) .....ivieeierierrirrrereerrrerirstnr e csre it resas sssessertosseresaessesteraassssassssresssessnensensen O All States
{AL] [AK] 1AZ) [AR] [CA] [CO} [CT] [DE] (DC] [FL] [GA] [HI] [1D]
(1L} {IN] {IA] iKS] (KY] [LA] [ME] [MD] [MA] MI] (MN] [MS] {MO]
MT] {NE] (NV] [NH]) {NJ] (NM] NY] [NC] [ND] [OH] [OK] [OR} [PA]
{k]] [SC] [SD] [TN] [TX] [UT] (V1] [VA] W] [(wvl (WD (WYl [PR]
Full Name (Last name first, if individual)

Gray, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
322 Vista Del Mar, Redondo Beach, CA 90227

Name of Associated Broker or Dealer
SII Investments

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INdividUAl SLALES) ......evvriiciiiverierrrereeerinririesirceeesstesesiarieaesessaesesassessassseressensenensnssassasssssens ... [ Al States
[AL] [AK]  [AZ] [AR] [€A] [CO] [CT] [DE] [DC] {FL] [GA] (HI] [ID]
{IL] [IN] (1A] [KS] [KY] {LA] {ME] [MD] [MA] [(MI] [MN] (Ms] [MO]
[MT] [NE] [NV] [NH] [NI] [NM] INY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [uT) vT] [VA] [(WA]  [wWv]  [W]] (WY] [PR]
Full Name (Last name first, if individual)

Goslin, Chris

Business or Residence Address (Number and Street, City, State, Zip Code)
1715 North Westshore Blvd., Suite 753, Tampa, FL 33607

Name of Associated Broker or Dealer
GunnAllen Financial, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States’ or check indiVIAUAL STALES) ......ocvceeicciecrererrceriescstnreei s n s reesrene e re e e ssaraesbesaesassssaessesssresbsssasasssassens [ All States
[AL] [AK] [AZ] [AR] [CA] [CO] (CT] [DE] [DC] (BL) [GA] (HI] (D]
[IL] (IN] [1A] [KS] [KY] [LA] {ME] [MD] [MA]  [MI] [MN] [Mg] [MO]
MT] {NE] NVl [NH] [N] NM] [NY]  [NC] [ND] [OH] (OK] [OR] [PA]
{R1] {sC] (SD] [TN] TX] {uT] [VT] [VA] (wal]  {wv]  [wi] {wY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

350f9
* A smaller amount may be accepted by the company, in its sole discretion.




Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., O X

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..........ccccocoverennmvninnicceree e $ 924,770*
‘ Yes No
3. Does the offering permit joint ownership 0f @ SINEIE UNIL2..........cvvvereiunnivressesensienisssersssses s esssesssssssssssss s stensesssesans X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Cortese, Rocco

Business or Residence Address (Number and Street, City, State, Zip Code)
561 1st Street West, Sonoma, CA 95476

Name of Associated Broker or Dealer
OMNI Brokerage, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIvIAUAl STALES) ......ocvveiruieiirerciire ettt te et e se s e e eaa e rasnnsee [C] All States

{AL] [AK]  {AZ]  [AR] [CA] (€l [CT] [DE] (DC] [FL] - [GA] (HI] (iD]
fIL} [IN] [1A] [KS] [KY] (LA} [ME] [MD}] [MA] @0 @ (MN] [MS] {MO]

[MT] [NE] [NV [INH] - [N]] [NM] [NY]  INC] (ND} [OH] [OK] (OR] [PA]
[RI] {sC] (SD] [TN] [TX] (uTj (vl [VA}  [WA]  [WV]  [W]] (wy]  [PR]

Full Name (Last name first, if individual)
Fitzgerald, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
Five Financial Plaza, Suite 216, Napa, CA 94558 ’

Name of Associated Broker or Dealer
US Select Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STAES) ....c.vieivreveerieerresiniiireicesiestseesase et sasseesssssseseseresensass sotssestsarsasnasanserats [ Al States
[AL] [AK]  [AZ]  [AR] ICA] [COj [CT] [DE] (DC] [FL] [GA] (HI] [1D]
{1 [IN] (1A} [KS] KY] LA] [ME] {MD] MA] (M1} [MN] [MS] MO}
[MT] [NE] [NV] [NH] (NJ] NM] [NY] NC] [ND] [OH] (OK] [OR] [PA]
(Ri] [SC] [SD] [TN] [TX] [UT] (vT [VA] [WA] (Wv] (wi (wY] [PR]

Full Name (Last name first, if individual)
Raine, James

Business or Residence Address (Number and Street, City, State, Zip Code)
1194 West Ash, Suite B, Windsor, CO 80550

Name of Associated Broker or Dealer

Questar Capital Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individUual STALES) ...t e e s et eae e ens ] All States
[AL] [AK] fAZ] [AR] {CA] (€6 [CT] [DE] [DC] [FL] [GA] [HI] [ID]
[1L] {IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (M) [MN] [MS] MQ]
(MT] [NE] [NV] {NH] (NJ] [(NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R1) [8C] [SD] [TN] [TX] {uT] [VT] [VA] [WA] [WV] [wij [(wy] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3.6 0f9
* A smaller amount may be accepted by the company, in its sole discretion.



1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........cccocveeveveivcnnnnnennns O X

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? .........ccocceerrrecrnimrnrnceinrec e ecerecneesenes $924,770*
Yes No
3. Does the offering permit joint ownership 0f @ SINGIE UNTL?........ccuuiuuuirvierenisresresssesiecesseconssrncsenmrssassarsssasssssssessssssssesssasisensane X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Hakola, Bryan

Business or Residence Address (Number and Street, City, State, Zip Code)
5308 McArthur Bivd., NW, Washington, DC 20016

Name of Associated Broker or Dealer
Steven L. Falk & Associates, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iNdiVIAUAl STALES) .....v.cveverrrerierniereieerees e sesssreesse s srsesssssasssssssssssssssestessessenssassessssessesssesseses (] Al States
(AL] [AK] [AZ] [AR] [EA) [cO] [CT] [DE]  [DC]  [FL] [GA]  [H]) [ID]
f[IL] Nl [A] (K9] [KY] [LA] [ME] -[MD] [MA] [M]] [MN]  [MS] (MO}
[MT) [NE}] [NV] [NH] [NJ] (NM) [NY] [NC] [(NDI [OH]  [OK]  [OR]  [PA]
1] [SC]  [SD]  [TN] [TX] [UT] [VI]  [VA]  [WA] [WV] [Wl]  [WY] [PR]

Full Name (Last name first, if individual)
Bolton, Kenneth

Business or Residence Address (Number and Street, City, State, Zip Code)
328 Newman Springs Road, Red Bank, NJ 07701

Name of Associated Broker or Dealer
Montauk Financial Group

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAtES) ..o et s sas e s enes [ All States

[AL] [AK]  [AZ]  [AR] [CA] (€Ol (CT]  [DE] {DC] [FL] [GA]  [HI] (1D}

L] [IN] [A] XS] [KY] [LA] [ME]  [MD]  [MA]  [M]] [MN]  [MS] [MO]
[MT] [NE}  [NV]  [NH] (b1 [NM] MY mNa [ND] [OH] [OK] [OR] [PA]

[R1] [SC) {SD] [TN] [1:X] (uT] VTl [VA] WAl [WV] wij (WY]  [PR]
Full Name (Last name first, if individual)
Broadbent, JR

Business or Residence Address (Number and Street, City, State, Zip Code)
2046 E. Murray-Holladay Rd., Suite 108, Salt Lake City, UT 84117

Name of Associated Broker or Dealer

OMNI Brokerage, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual SEALES) .......coocvureiriiniiiiieir ettt sb b s s s st [ Al States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] {DE] [DC] [FL] [GA] {H1] (1D]
fiL] {IN] (1A] {K3] [KY] [LA] [ME] [MD] [MA] [M1] [MN] [MS] MO]

MT) [NE]  [NV]  [NH] INJ] (NM] [NY]  [NC] [ND] (OH] [OK] [OR] [PA]

[RI] (sC] (D1 {TN] (TX] (G v1} VAl fWA]  [wvl  [W]] Wyl  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3.70f9
* A smaller amount may be accepted by the company, in its sole discretion.



Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ....coceeveveveviceveennenn, . X

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ........cccoeveeeoniniciiniscceersee s $ 924,770*
Yes No
3. Does the offering permit joint ownership of @ Single UNI?.........ccoiiminmnii e rens = O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering, If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Kingsland, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
9115 S.W. Oleson Road, Ste. 103, Tigard, OR 97223

Name of Associated Broker or Dealer
Money Concepts Capital Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
(Check “All States” or check individual STALES) ..ottt ere e see e et r s bt anaae ] All States

fAL] [AK]  {AZ]  [AR] [CA] [CO] [€T] [DE] {DC] [FL] (GA] [H1] [1D]
(1) [IN] 1A} (KS] [KY] [LA] [ME]  [MD]  MA] [M]] [MN]  [MS] MO}
MT] [NE]  [NV]  [NH] - [N} [NM] (NY]  INC] [ND] [OH] [OK] B8 [PA]

(RI] [SC] [SD] [(TN] [TX] (UT] [VT] [VA]} [WA] [(WV] (w1 [\;’Y] {PR]
Fuil Name (Last name first, if individual)
Thomas, Troy

Business or Residence Address (Number and Street, City, State, Zip Code)
3070 Bristol Street, Ste. 500, Costa Mesa, CA 92626

"Name of Associated Broker or Dealer
Direct Capital Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual States) ......cc.coccveirreeeerrnnsnioneeresesronnes e 1 All States
[AL] {AK] [AZ] [AR] (&Y [CO] [CT] [DE] [DC] [FL] [GA] [HI] [1D]
[iL} HIN] [1A] [KS] [KY] [LA} [ME}] [MD] [MA] M} [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] INY] [NC] [ND] {OH] [OK] [OR] [PA]
[R]] [SC] [SD] [TN] [TX] [UT] [vT] {VA] (WA] [(Wv] [(W1j (WY] (PR]

Full Name (Last name first, if individual)
Agrista, Steve

Business or Residence Address (Number and Street, City, State, Zip Code)
3201 Sunset Ave., Wanamassa, NJ 07712

Name of Associated Broker or Dealer
Nationwide Planning Associates, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check iNAIVIAUAT STAIES) .....cvvreeererririeic ettt creste et s e e e s sr et besestotsaesesrassebenbeserarsasses ] All States
[AL] [AK] [AZ] [AR] {CA] [COl [CT] [DE] [DC] [FL] [GA] (HI] [1D]
{IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] {MA] M1 [MN] [MS] MO]
(MT] (NE] [NV] [NH] (N [NM] [NY] [NC] (ND] [OH] [OK] [OR] [PA]
{R1] [SC] [SD] [TN] {TX] [uT] [VT] [VA] [WA] (Wv] [W1] (wyj [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.) -

3.80f9
* A smaller amount may be accepted by the company, in its sole discretion.



Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......ccccconviviinennnns rverrernens A ]

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? .........cccoeieuiieceenencnnnn e $ 924,770*
Yes No
3. Does the offering permit joint ownership of 2 SINEIE UNI?..........ccurirurererr e iene e csesss s cesescsessensesass s sssosssesssssses Y O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Werry, Dan

Business or Residence Address (Number and Street, City, State, Zip Code)
310 Fourth Ave. S., Ste. 1100, Minneapolis, MN 55415

Name of Associated Broker or Dealer
Omni Brokerage, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or Check INAIVIAUAL STALES) ......cvvrrurerrieriiricrsiernsisresirnsssessessssssessetostssssssensisssssssestsssassiesssssasstssstossensassaons O All States

[AL] [AK]  [AZ] [AR] [CA] [CO] [CT] [DE] (DC] (FL] [GA] (HI] [1D]
(iL] [IN] [IA] [KS] [KY] [LA] [ME} [MD]  [MA]  [MI]] (MN}]  [MS] [MO]
(MT] [NE} [NVl  [NH] NJ] (NM] [NY]  [NC] [ND] (OH] [OK] [OR] [PA]
(R {sci (D] [TN] [TX] [uT] [vT]  [VA] (WAl [wv] W] (WYl [PR]

Full Name (Last name first, if individual)
Valentine, Stuart

Business or Residence Address (Number and Street, City, State, Zip Code)
607 W. Broadway #265, Fairfield, 1A 52556

Name of Associated Broker or Dealer
Financial West Group

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” o check iNAIVIAUAL STAES) .......cvvvvvrrvesviersireiiesraessescssessssss e sssssssesssesssssssssasasssessesssasss s ssssenssesssesbans [ All States

[AL] [AK]  [AZ]  [AR] [CA] [CO] €1 [DE] [DC] [FL] [GA] (HI] (1]
fiL} (IN] (1A] [KS] [KY] [LA] [ME] ' [MD]  [MA]  M]] [MN]  [MS] (MO]
(MT] [NE]  [NV]  [NH] [NJ] (NM] [NY]  [NC] [ND] [OH] [OK]  [OR] [PA]
[R1] (sc1  (sD]  [TN] [TX] (UT] VT3 [VA] [wal]  [wv]  [W]] (WYl  [PR]

Full Name (Last name first, if individual)
Johnston, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Venture Plaza, Suite 140, Irvine, CA 92618

Name of Associated Broker or Dealer
Private Consulting Group

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STALES) ......occuveiririiireccirietie ettt et s e sor e aeeseresrsaerenesorsessasnnes [J All States
[AL] [AK}]  [AZ] [AR] [CA] [COl [€n [DE] [(bC] [FL] [GA] [HI] {ID]
(IL] [IN] [1A] XS] [KY] [LA] [ME] [MD] [MA] M1} [MN] [MS] [MO]
[MT] [NE] (NV] [NH] [NJ] NM] (NY] [NC] [ND] [CH] [OK] = [OR] [PA]
(k1] {SC] {SD] [N [TX] fuT] VTl fvA] [WA] (Wv] [WI] (wWY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3.90f9
* A smaller amount may be accepted by the company, in its sole discretion.




. ~Yes . No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........ccccccoeeieninininiennnes O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..........cvvevrcrrererencrernmronenerrnerenenseresesenns $ 924,770*
‘ Yes No
3. Does the offering permit joint ownership of @ SINGle UNI?....oviivvcciiiiiniiincm e e ssesssesseseere Y O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of 2 broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, i individual)
Parks, Bobby
Business or Residence Address (Number and Street, City, State, Zip Code)
123 South-Main Street, Livingston, MT 59047
Mame of Associated Broker or Dealer
Fintegra, LLC
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdivIAUAl STAIES) ...ceevveiriiiiriisseiieesrer ettt sttt s e st saesteesesestarersssaeassenssassssesentrioes [0 All States
{AL] [AK] [AZ] [AR] [CA] [€O] [CT] [DE] [DC] fFL] {GA] [HI] [
{IL] (IN] {1A] [KS] [KY] [LA] [ME] MD] [MA] MI] [MN] [MS] {MO]
[MT] [NE] NV] [NH] [NJ] [NM] [NY] (NCY [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] [UT) [VT] [VA] [WA] [Wvj W] (WYl  [PR]
Full Name (Last name first, if individual)
Kring, William
Business or Residence Address (Number and Street, City, State, Zip Code)
2170 Satellite Blvd., Ste 175, Duluth, GA 30097
Name of Associated Broker or Dealer
Triad Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtES) ..c.cviverreririnrrrirenirireceeneresenrsserrereressinesesssases s [J All States
[AL] [AK] [AZ] [AR] [CA] [Cal (€T [DE] (DC] (Fi) [GA1 [HI] (D]
[IL] [IN] [1A] KS] [KY] [LA] (ME} [MD] [MA} (Mi] [MN] Ms] [MO]
[MT] [NE] NV] [NH] [NJ} [NM] [NY] [NC] [ND] [OH] {OK] [OR] {PA]
[R1] [SC] [SD] [TN} (TX] [UT] VTl [VA] [WA]  [WV] (wi] [WY] {PR]
- Full Name (Last name first, if individual)
McDonnell, David
Business or Residence Address (Number and Street, City, State, Zip Code)
355 Third Street, Laguna Beach, CA 92651
Name of Associated Broker or Dealer
National Planning Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual StAEs) . ..o e e e s (O Ali States
[AL] [AK] [AZ] [AR] [GA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] (1D]
[iL] [IN] f1A] (KS] KY] [LA] {ME] [MD] [MA] ] [MN] [MS] {MO] -
iMT] INE] [NV] {NH] (NJ) [NM] [NY] [NC] [ND] [OH] [OK] (OR] [PA] -
[RI] {sC] [SDI1 [TN] [TX] [(UT] [vVT] [VA] [WA] (Wvl  [WI] [WY] [PR]

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3.90f9
* A smaller amount may be accepted by the company, in its sole discretion.




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0™ if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

Aggregate Amount Already

Type of Security Offering Price Sold
DEDE ovtuitirinaniercrereeeconme st et er s b e st R s s e a e e e e s $ -0- $ -0-
EQUILY <ottt et strmese ettt b et e st e st s e ket b e R ke a s et s e e s sebeebenesanen $§ O -$  -0-

[J Common O Preferred
Convertible Securities (including WarTants)...........cccevvviiveiineininiesinrisessseeesessesesesesssesees $§ -0 $ 0
Partnership INterests... ..o e s b $ -0- $§ -0
Other (Specify Undivided tenant-in-common interests in real estate) ..........ccocoeererecrinen $ 33,628,000 $ 31,181,245.01

TOtAL..... e et b e e $ 33,628,000 $ 31,181,245.01

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
doliar amount of their purchases on the total lines. Enter “0” if answer is “none™ or “zero.”

: Aggregate
Number Dollar Amount
Investors of Purchases
AcCredited INVESTOTS ...c.cccevicviiiiiiiii i crer oo s e nsn e sesesre st arsbssasssasseneas 36 $ 31,181,245.01
NON-BCCTEAItEd INVESIOTS «.coveeereeiriiieeeecteriecreistn st emesme e s e re e snce s s arase s e nanesasmsasnranenan -0- 3 -0-
Total (for filings under Rule 504 0nly) ...c.oviieiiininennnirrcneieeieneceneireceresceversessnsnens - 3 -
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE SOS ...ttt nresie et st b ot e s benasas st s e s s et et e bt e vasasnnan st anseeosarnanasereenaras - 3 -
REGUIATION A ...ttt sas s be e a s e s es b e sose e s e - B
RUIE 504 ...t tcinrerer e s aerena et esetete saeseere e batabaesasresesessressenessasssaseatasasestasssssessanan - $ —
TOML e uetieeear e et see oot s st et et en e e s e ae e an s eae et e e eae s R e sasasenenn - $ o
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TIANSEEL AENE’S FEES....vuurrrereiurcrierenmerasesissesescssreseassesssesssassesssstasssssessasssssssssssssssnssssssssnsssssnssansanesseans B s-0-
Printing and Engraving Costs X $-0- -
Legal Fees.....ccovironenne e AR R SRR 0SS bRt B $1,345455
ACCOUNLNEG FEES ...vreererei ittt eact et et sttt eae st s e bt ne £ e neatnas s sasn s snen X s-0-
ENZINEEIING FEES ..vvuvcreererrerriaiesiesiiessseessassse s sssessss s ssas st s s sssssassas s aas st ssass s et assbasstessss shssnsentessnsssssons X $-0-
Sales Commission (specify finders’ fees separately)...........cocvvieeinciniinreie et X $2,354,545
Other EXPenses (IAENTIEY) ..ocv e riioi ittt scsee s eses s s snssnessanesneasssessan K s$-o-
TOMAL....cee et et bbb gt r e berare R e e e e b b ebababata & $3,700,000

4.0f9



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted
gross proceeds to the issuer.”.........., SO O RO OT OO OTRTOPOYOOON $ 29,928,000

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers, Payments
Directors To
& Affiliates Others

B so

& $26,200,000

X $0

X so
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANT 10 @ MEEZET) cueecvrriarcseeeresserersrassesesssesisnsmesemssssssesssssssssssasssssesessrosasssasesas aressssns X 30 X $0
Repayment Of INAEDIEANESS ....ccovueerrurirere et eaeese e rese s s eescassees e bassenncn X s0 & so
WOTKING CAPILAL .v.vureververeerscereesanstniansesssssessbassisnssessssssessarsssssssssssassssssssssenssssssssssacssosenes ® %0 B $ 1,000,000
Other (specify): Real Estate Acquisition EXDENSES .........ovvrereermeervrireernrrieniesssssneenssnnens &3 $1,770,000 B $958,000
Column TotalS.....occ.cevvvvees e s s e & $1,770,000 & $ 28,158,000
Total Payments Listed (column totals added)........ccocovcrverveuvernnieiiisesisersssersmmnerisenns R $29,928,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the'
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sighature Date

USA 615 North 48th Street, LLC /L/‘\

Name of Signer (Print or Type) Title of Signer (Print or Type)

Kevin S. Fit 1d Board Director, CB Richard Ellis Investors/U.S. Advisor, LLC as the Member of USA
evin 5. Fitzgera 615 North 48th Street, LLC

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230,262 presently subject to any of the disqualification provisions . Yes “No

Of SUCh TUIE? v,

..................................................................................................................... O X

See Appendix, Column $, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the

issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

Issuer (Print or Type)
USA 615 North 48th Street, LLC

Sim Date

Name of Signer (Print or Type)
Kevin 8, Fitzgerald

Title of Signer (Print or Type)

Board Director, CB Richard Ellis Investors/U.S. Advisor, LLC as the Member of USA
615 North 48th Street, LLC

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photacopies of the manually signed copy or bear typed or

printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL ] (] (I O
AK a O a |
AZ (] X Limited Liability 3 $2,589,075 0 N/A (] X
‘Company interests
in real estate -
$33,628,000
AR O a O (]
CA 0O = Limited Liability 10 $9,189,800.01 0 N/A 0 R
Company interests
in real estate -
$33,628,000
CcO d X Limited Liability 4 $2,828,020 0 N/A O R
Company'interests
in real estate -
$33,628,000
CT O O O O
DE O O O O
DC O | a a
FL O X Limited Liability 4 $3,543,120 0 N/A O X
. Company interests
in real estate -
$33,628,000
GA O X Limited Liability I $240,000 0 N/A O X
Company interests
in real estate -
$33,628,000
HI a O O O
iD O = Limited Liability 1 $1,008,840 0 N/A a X
Company interests
in real estate -
$33,628,000
IL O O O a
IN O a O O
1A O | O O
ks | O | O O m]
KY 0 0 0 0
LA 0 O a O
ME d a O O
MD O O O O
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MA O a a O
MI ] ® Limited Liability 2 $1,008,840 0 N/A ] |
Company interests
in real estate -
$33,628,000
MN a O | O
MS a O a 0
MO 0 0 0 0
MT O (] a 0O
NE 0O a O a
NV a a a a
NH a O ] ]
NI ] X Limited Liability 2 $2,017,680 0 N/A 0O X
Company interests
in real estate -
$33,628,000
NM a 0 ] O
NY 0O X Limited Liability 4 $3,577,450 0 N/A O =]
Company interests
in real estate -
$33,628,000
NC a Q a a
ND a 0 0 a
CH 0 O O 0
oK a O 0 O
OR a O Limited Liability 1 $1,849,540 0 N/A O a
Company interests
in real estate -
$33,628,000
PA 0 i} 0 O
RI ] O (] a
sC O = Limited Liability 1 $1,100,790 0 N/A 0 =
Company interests
in real estate -
$33,628,000
SD Q O | a
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™ O X Limited Liability $735.000 N/A O X
Company interests
in real estate -
$33,628,000
X O 4] Limited Liability (] X
Company interests
in real estate -
533,628,000
uT (W X Limited Liability $840,770 N/A [ =
Company interests
in real estate -
$33,628,000
VT a O O O
VA 0 0 | |
WA d X Limited Liability $652,320 N/A a X
Company interests
in real estate -
$33,628,000
A% O 0 0 O
Wi O (W] O a
wY O a 0 a
PR a a a a
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